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EQUIPMENT LEASE AGREEMENT

INTERSTATE COMMERCE COMMISSIGN

2 unl
EQUIPMENT LEASE AGREEMENT dated as of December X§, 1972

between CONTINENTAL ILLINOIS LEASING CORPORATION, having a place
of business at 231 Sou.tlh LaSalle Street, Chioago, ‘Illinois 60693
(hereinafter called Lessor), and AUTO-TRAIN CORPORATION, a

Florida corporatioo, having a place of business at 1801 K Street,

N.W., Washington, D. C. 20006 (hersinafter called Lessee).

WI T NESSETH:

. — — — o— o—

WHEREAS, the Lessee desires to lease from Lessor the
persorﬁl property described in Exhibit A hereto, and the Lessor
is W1lling to’ 1ease to Lessee, such personal property at the

rent, for the term and upon the conditions hereinafter pro-

. vided;

NOW, THEREFORE, in consideration of the mutual promises
herein contained, the parties hereto hereby agree as follows:

1. LEASE OF EQUIPMENT. Lessor hereby leéses to Lessee

and Léséee hereby hires and takes from LeSSor, upon and subject to
the covenants and conditions hereinafter contained, the personal.
property described in Exhibit A (ﬁereinafter called Locomotives or
individually; Locomotive) if accepted by Leosor and Lessee

pursuant to Section 5(b) and included in a Schedule accepted by



.
LY

¥ _ Lessor as hefeinafter provided in this Segtionll.' Lessee has
entered or will enter into one or more agreements (herein\célled
“Purchase Agreements) to purchase the Lbcomotives and will assign.
the Purchase Agreementsvto Lessor by one or_mdre instruments
vsubstantially in the form of Exhibit B (hereihafter called
Purchase Agreement'Assignments). Subjecf to Sectidns L aﬁd 5,
iessor ﬁill, at any time or from time to time not later than
December 31, 1972, updﬁ receliving from Lesseé a Schedule cbvering
any Locomotive(s) suﬁstantially in the form‘of Exhibit C, with

N\Such'descriptions and additions as shall be satisfactory‘to
Lessor, accept such Schedule and make such payments (herein'
called Acquisition Coét) as LesSee shall therein'SpeCify‘,
for the acquisition.and délivéry of the Locomotive(s) therein
described; pfbvided that Lessor shall not be obiigéted to make
sudh paymentsvin gxcésé of an aggregate amount for all
Locomotives éf $1,625,0C0 (hereinafter called the Commitment)»
or to.make any;péyment not specified in 2 Sghedule_received by
Lessor on or befbre the Initial Payment Date (és defined in
Section 2). | o
:2‘ zggg; Imﬁediately upon‘accepfance by Lessee of each Loco-
motive described in any such Schedule and pufsuant to Section S(b),‘
the leasé term of that Locomotive shall commence. The lease term

of all Locomotives shall end 12 years after the date (herein called

Initial Payment Date) which shall be the earlier of (1)} the date
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of-terﬁinaticn of ﬁhe Commitment as set forth in Section 1 or

(i1) the date on which all Locomotives described in Exhibit A

shall have been accepted by Lessee. If;the Initial Payment
Date 1is determined pursuant_t01the'foregoing_ck&use;(ii),
Lessee shall give Lessor prompt notice thereof.

3. RENT, NET LEASE. f{a) The first installment of

rent shall be payable on the Initial Payment Date. One hundred

forty—ﬁhree (143) subsequent installments of rent shall bve
Apayable on each successive monthly anniversary of fhe Initialv
Payment Date. Ail sﬁch installments of rent shall‘eéch be in
énéamount equal to 1.00% of the aggregate Acquisition Cost of
éll Locomotives; proﬁided,‘tha_first such installment shall
1n§lu§e, in addition to the amount hereinabove provided, a
further sum équal‘to interest aﬁ two per cent per annﬁm over
the prime com@eréial fate of fhe Continental Illincis National
ﬁank and Trust Company of Chicago, from time to time in effect,'_
of any such Aééuisitioh Cost paidvby Lessor prior to the initial
| - Payment Dafe computedtfrom.the respective dates so paid to the
Initialfayment Date. o ’
-.(b)' This Agreement provides for a net lease and the
rent and other amounts due hereunder shall not be subject to

any defense, claim, reduction, set-off, or adjustment for any

reason whatsoever’except to the extent expressly provided in

Section 8 or in Section 9; nor except as otherwlse expressly pro-

"vided herein,~shall this Agreement terminate, or the respective



obligatioﬁé.of ILessor or Lessée be otherwise affected, 5y reason
“ of any defect in or dsmage to or loss or destruction of all or
any of the'Locoﬁotives from whatsoever cause, the taklng or |
requisitioh ofvthe Locométives by condemnation_qr otherwise, the |
llawful prohibition of Lgssee's use of the.LocomotiVes,vthe inter-
fgrence with such use by any private persén or cofporation, thé
~invalidity or unenforceability or lack of due authorization qf
this Agreement, or lack of right, power or authority of the Lessor
to enter into thié'Agreemeht, or for any other cause whether similar
or dissimilar to the_foregoing, any present or future law tb the
contrary notwithstanding, it being the intention of the parties
hereto that the fentévahd ather amounts payablé by the Lessee
hereu:der shall continue to be payable in all evénts unless thé
obligation to'pay‘the same shall be terminated pursuant to the
express provisions ofvfhis Agreément.“

(¢c) All payments provided for in this Lease to be made
- to fhe Lessor éhail be ﬁade to the Lessor at 231 South LaSalle
Street, Chicégo, Illinois, or at such other place in the
éontinentél United States as the Lessor'shall specify in writing.

4. CONDITIONS TO LESSOR'S OBLIGATION. Lessor shall not

be obligated hereunder to make any requested payment for the
acquisition or delivery of any Locomotives unless, as of the
date of such requested payment; (i) all of Lessee's warranties

-in Section 6(a) shall be true as though made as of such date;

"



v(ii) no.litigation or governmental proceeding.shall bé pending
vagainst'Léssee or any éubsidiary which in Lessor's opinion will |
to é material extent adversely affect the financilal condition 
orvcontiﬁued opéfation of Lessee>éndiits subsidiaries on a
conéolidated basis; (iii) all Purchase Agreements or true copies
thereof and Pﬁrchase Agreement Assignments with respect td the
'Loéomotive(s) for.which payment.is’requestéd.shall ﬁave been
executed and delivered to Lessofglshall bé‘satisfactéry in forﬁ
and substance to Lessor, and shall be in fuli force and'éffect;
and (iv) Lessor shall have received (1) such waivers, releases,
and other documents as it may reasonably require to insure that
no Locomotive will be subiect to ahy lien, charge, eﬁcﬁmbfancé,

| security interest, or other similar interest, thet no decmotive
will become é fixture to any real estate or an accession to any
personalty, and that Lessee's-éxecution, delivery and perfofmance
of this Agreement do not and will not conflict with, fésult-in a
- violation bf,‘reéult iﬁ, require or permit, éhe creation of -any
lien, charge; encumbrance, security interest, or other-similar
interesﬁ'bursuant to, or constitute a default under arny.pro-
vision'bf law, of the charter or by-laws of Lessee, or of any
‘other agféément; instrument, restriction, or requirement binding
upon Lessee, (2) a favorable Opinion of Golenbock and Bareli,'
counsel for Lessee, substantially to the effect provided

in Exhibit D, (3) certified copies of



a3

documents evidencing all necessary corporate and governmentai
authorization for. the transactions herein contemplated, and
(4) evidence of the insurance required:by :Section 10, all satis-

factory in form and substance to Lessor,

5. DELIVERY AND INITIAL CONDITION OF EQUIPMENT. (a)
Lessee agrees and ackﬁowledges that all Locomotives have been-or
ﬁill be ordered to Lessee's specifigation.ffoﬁ vendors of.Lesséé'é
choice and that LESSOR MAKES NO EXPRESS OR IMPLIED WARRANTY
WHATSOEVER O? TITLE, MERCHANTABILITY, FITNESS FOR ANY PURPCSE,
ORQOQHERWISE REGARDING THE LOCOMOTIVES OR ANY THEREOF. Lessor

irrevocably appoints and constitutes the Lessee its agent and

. attorney—in-fact during the term of this Agreement to assert and

enforce from timelto time, in the name of and for aécount of the
Lessor and/or the Lessee, as their interests may appear, whatever
claimé and rights the Lessor may have, aé Owner, under any
express or-impiied warranties of any manufacturer or vendor,

(b)‘ LeéSee.agrées that Lessor will-authorize one or more
employeesvof Lessee; designated by Lessee, as Lessor's authorized
representative(s)‘to accept delivery of each Locomotive'pursuant;to .
the Purchase'Agreement therefor, and Lessee agrees th&tﬁacceptancé
of such deiivery on behalf of Lessor by~such'representative(s)
pursuant td sﬁch authorization by Lessor_(aé evidenced by the
execution by Lessor's agent of the Ceftificafe of Acceptance éon-

templated by the Purchase Agreément) shall, without further act,
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‘irrévocably consﬁitute dellvery to and acceptance by Lessee
of such debmotives for all purposes of this Agreement. .

(é): If any Locomotive described in Exhibit A has
not been deli#ered to and accepted by Lessor»byvthe Initial -
Paymént Date pursuant to Section 5(b), or ié.not leased pursuant
" to a Schedule received by Lessor on or before thé Initial

Payment Date, then Lessee shall promptly pay Lessor any part

"~ of the Acquisition Cost of such Locomotive already paid by Lessor

plus interest thereon of one perceht per annﬁm over the prime
commercial rate of the Continental Illinois Na%i§gél>ﬁaﬁﬁténa T;Qétv
Commany of Chigago, frbm‘time to time in effect, from the respective
dates of expenditure to the date of sugh payment by Leccee; and, upon -
receipt of such payment, Lessor shall réassign to Lessee WITHOUTfANY |
REPRESENTATION OR WARRANTY OR ANY KIND EXPRESS OR IMPLIED, any right

- with reSpect to such Locomotive previogsly assigned td'it.andwsach

Locomotive shall not thereafter be subject to lease hereunder.

6. LESSEE'S WARRANTIES AND FINANCIAIL REPORTS. (a)

Lessee warrants that: (1) its initial financial statement as at
September 30, 1972, a copy of“whicﬁ_has been furnished to Lessor,
has Been prepared in conformity with generally accepted accounting
principles and presenté falrly the financial_conditiop gf Lessee
and any consolidated subsidiarigs as at the date thereof, and

since the date of that statement there has been no material



adverse change in their financial éondition;'(ii) no event of
défault;_dr event which with notice or passage of time or both
would constitutéﬂan event‘of default, has occurred and 1s con-
tinu;ng;.(iii) each Locomotive will, at least to the extent of
the ~cquisition Cost thereof, be new and unﬁsed.within the
meaning of the investment credit provisions of the Internal
Revenue Code of 1954, as amended, when acquired by Lessor; (iv)
- Lessee is a corporation duly organized and exlsting in good
standing under the laws of the State of Florida and duly
éuglified to do business in every Jjurisdiction where éuch‘
qn.Zfication 1s necessary to tarry on its present busiﬁess and
opefations; (v) fhis Agreement is, and all of the Purchase
Agreements, Purchase Agreement Assignments, and Schedules are
-or will be when entered into, the legél,-valid, and binding
.obligations of Lessee, enforceable in.éccofdance with the
respective terms thereof, except»as limited by bankruptéy,
insolvency, or similar laws affecting the rights of creditors
geﬂeraiiy; (vi) Lessee has fullApower to execute and‘deliver
this Agreement, to lease Locpmpti&es hereunder, to execute and
deliver Schedules, Purchase Agreements, and Purchése Agreement
Assignmenté, and to,perform its obligations hereunder and
thereunder; (vii) such actions_have»been duly authorized by all

necessary corporate and governmental action and do not and will



,hoﬁ'éonfiiét with,.result in a violation of, result in, require,

or permit the creation of any-lien, charge, encumbrancé, security ...
“interest, or other'similar interest,pursuant-to,.orlconstitute a.
default under any provision of law, of the charter or by-laws of
_Lessée, or of any other agreement, instrument, restriction, or
requirement binding upon Lessee; and (viii) no litigation or
governmentél'proceeding is pending or threatene& against Lessee

or any subsidiary except as described in the schedule of 1liti-
“gation, if ahy, delivered to Lessor herewith, and (except for

any such litigation) neither_LeSsee.nor_any-subsidiary has any .
contingenf ligblilities not provided‘for or diséiosed in the |
fiﬁéﬁéial statement referred to in clause (1) of tnis subsectiqn (a).
| {b) Iessee shall furnish.to Lessor: (1) as séon;és;v: B
available but in any event within 90 days after each fiscal

year of Lessee, a copy of the consolidated annual audit report.
of_Lessee, prepared in conformity with generally aécepted i
éccounting principles applied on a basis consistent with that of
the preceding fiscal year and signed by indeéendent cértified’public
accountants.then regularly engaged bvaessee and.satisfaétcry to
Lessdf; (i1) as soon as available but in any event withinv&B days_ 
after each quarter (except the last quarter) of each fiscal year of‘
Lessee, a copy of its consdlidated unaudited financial statement,
similarly prepared, signed by a prOperjgccounting officef of lessee,

consisting of at least a balance sheet as at the close of such
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‘% “quarter and a profit and loss statement and analysis of surplus;
| for_sﬁch:quarter and for the period from the beginniné of such
. Tiscal year to the close of such quarter; (iii) on .or before Ma§”1
in;éaéh year]éommencing with thé year 1973, an accurate statement,
as bf.thg preceding January 1, certified by.its President or any
Vice President and its Treasurer or any Assistant Treasurer to the
effect that, éxcept as otherwisevspecified therein, the Locomotives
are in éxistence and in good condition, and Lesseé is in comﬁliéﬁce
with all of its agreements herein set forth, including, without
ilimitation, its'agreeméht to keep the Locomotives properly labeled,
in;good_repair, and in good and'efficient condition and working order,
reasonable wear andltear exéepted;.(iv) cbpies'of 21l operating
income statements submitted by Lessee.to.the Interstate‘Coﬁmerce_
Coﬁmiséion; and (v) from time to time, such other information‘as
ieésor may reasonsbly reguest. | : |

7. OWNERSHIP, LOCATION, USE OF, AND LIENS ON EQUIPMENT.

The Locomotives shall be the exclusive property of Lessor, and

Lessee shall heve no rights therein except fhé rightbto use themtso
long as Lessee is not in default hereunder‘and in accordance with the.‘
‘provigiéns of Section 11. Lessee covenants that when Lessor shall have
made all payments to acquire any Locomotive purspant to Section 1,‘
Lessee shall cause the vendor thereof to'transfer to Lessor good and
marketable title to the Locomotive‘together with such evidence thereof
as lLessor may'reasonably request. 8o iong as Lessee,sﬁall not‘be”in

- default under this Lease,iessee shall be entitlédtc>the possession of
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thé Lécomotives and to the ﬁse thereof only upon the lineé of.the |
Seaboard Coast Line Railroad Company and the Richmond,

Fredericksburg and Potomac Rallroad Company, or of any successor

to the lines of eithervof said railroads, provided,,however, that
Lessee may use the Locomotives on other linés'in the'United States

" with the prior written consent of Lessor which will hot beunreésoﬁably
withheld. Lessee shall ﬁse the Locomotives with due care1x>prefent in-
Jury the_reto or to any person Qf prloper"tyy, and In conformity with ali appli-f
cable laws, ordinanc'es_, ..rﬁles, regulations, an'(vi other requirements of any
in%urer or governmental body (iﬁcluding, without‘limifation,

antr requlrements regarding licensing or regiStraﬁibn, or

eVidencing title to the Locomotives, all of which shall.be.done

in such manner as shall have been previously approved in writing

by Lessor) and shail not permit any Locomotive to become or |

remain a fixture to any real estate or an. accession to any
personalty. Léssor or any duly authorized representative of

Lessér may; during reasonable business hours from time to tiﬁe,
inspect the Locomotives andnLessée's records with respect

‘ thereto wherever the same mayv -be located., Lessee shall not

pefmit any llen, charge, encumbrance, securlity interest, or

other similar interest to arise or remain on any Locomotive

other than (i) 11ens-p1aéed by Lessor or liens of persons

claiming against Lessor but not Lessee, which arise out of

-il-



obligations which Lessee is not required by this Agréement to'Fk“~;, >
pay or discharge, (1i) liens of current taxes not delinquent,:

' and,(iii)‘inchoate matérialmenls or mechanics’ liens.arising.-
in the'brdinary course of business and not delinquent. Lessee
shall place and permanently maintain on each Locomotive a

notice conspicuéusly marked on gach side of such Locomotive; in
letters not lessvthan one inch in helight, the name-@f the Lessor
 followed by‘the w$rds_"0wner and Lessor" or other appropriate words
‘de?ignated‘by thé Léésor;:%ith:appropriate changes thereof and
additions thereto as from time to time may be required by law in
order to protect the title of the Lessor to sﬁch Locomotive and
_ité rignts under this Agreement. ThevLessee will not place an&‘
Locomotive 1h-opefation or exercise an& control or dominion over
the same-until such names and word or words shall have been so-
-marked on_botthides thereof and will replace promptly any such
names and word or words which may be removed, defaced or
destroyed;v Lessee shall maintain §n each Locomotive}thé serial
and othef identifying numbers, if gn&, set férth in the

relevant Scheduie. Such numbers shall not be changed;mnor

shall any substitutions of Locomotives with differenﬁ numbers

be made pufsuaﬁt_fo Section 9,.without pridr written notice to
Lessor of the new numbers, an aﬁpropfiate amendment to the

‘relevant Schedule, and any filing or recording with respect

thereto,



8. MAINTENANCE AND CONDITION OF LOCOMOTIVES COMPLIANCE

WITH LAWS AND RULES. (a) The Lessee agrees that, at its own coSt

and expense, it will maintain and keep each deomotive which'is

subject_fo this Agreement in good order and repair, ordinary wear -

and tear excepted. The Lessee agrees to comply with ali Govern=-

mental laws, regulations, requirements and rules (including the - . .

rules of the Interstate Commerce Cémmission and the current H

Interchaﬁge-Rules, or supplements thereto, of the Associétidn

of Americén Railroads'if and to the extentﬁapplicable)-ﬁith

respect to the use, maintenance and operation of each Locomotive

s&bject to this Agreement. 1In case any equipment or appliance

. on ény such Locomotive shall be réquired to be changed or

'replaced, or in case any additional or other equipment or

appliance is required to be installed on such Locomotive in

'order to comply with such laws, regulations, requirementé and

rules, the Lessee agrees to make such changes, additions and

replaceﬁents at its own expense; and the Leésee agrees to main-, 

tain such Locomotive in full cbmpliance with éuch 1aws,:fegﬁ1ations,

’ requireﬁents and rules so lpng as it 1s subject to this“Agreement.
(b) If any time during the lease term of any Lbcomdtives |

under this Agreement, it shall be determined by the Interstate

Comﬁerce Commission that any of such Locqmotives do not conform

to 1its standards, specifications and fequirements,

-13-



Lessor may, at its option, upon 30 deys' notice to Lessee, declaré
terminaﬁedvthe lease of such non-conforming Locomotives”if-
(1) such non-conformity is not corrected by Lessee at its sole .
coét and expensé within séid BO_day period, and notice of such
correction is not given'by Leosee to Leésqr within 5 days after
the end of said_SO dayvperiod, or {(ii) if notice of intention
to make such correction is not giﬁen by Lessee to Léssor within
5. days after'the ehd’of said 30 day period. Upon a declaration
of tern*natlon under this Section, Lessee shall pay to Lessor
on the next succeedlng rental payment date the Stlpulated Loss
Value (as defined in Exhibit x hereto) of such Locomotives as
of the date of such payment, in accordance with Exhibit E. Upon'
payment of such Stipuiated Loss Value and payment of all rent
accrued and unpaidton each Locomotive to the date of payment,
(i)'rental_on eéch such Locométive~shall cease to accrue,
(i1) title}to each such Locomotive shallyautomatically pass té
the Lessee WITHOUT ANY REPRESENTAT ION OR WARRANTY OF ANY KIND,
EXPRESS OR IMPLIED, ON THE PART OF. LESSOR, and (ili) the term
of lease of each such Locomotive shall end

(c) Any parts installed or replacements made by fhe
Lessee upon‘ahy Locomotive shall be considéred accessions to such
Locomotive and title thereto shall be imhediately veéted in the

Lessor, without cost or expense to the Lessor.

_ ;1a-



So{d) e Lessoo mgrveces o prepare and deliver to. the o

Lessor within a reascnable tinme prior to the regulirzd date of
filing (or, to the cxtent permissible, fils on behalf of the
-L,vaor) any and all reports reazonably reguested to be filed

C by Léssor, with any Federal, state or other regulatory authority

" by reason of the ownsrship by the Lassor of the Locomotives or

‘the ieasing of the Locomotiﬁes to Lessee,

f;}9. ‘PAYMENT FOR EVENT OF LOSS. v(é) In’the'event that
éhy LécomOtiﬁe shall be or become worn-out, lost, stolen,
‘ &¢$£royéd;or,;in.the]opinion of.the‘Lessée,.irrepgrably aamaged;
oﬁséletefor ecoﬂgmically unserviceable'forauﬁéﬂfrom any cause
:wﬁgtsoévéra(such'an occurrence hereinafter called Event of Loss) .
auring‘the term'of this Léase, the Lessee shall promptlvl(after
_it has knowledge of such Event of Loss) make all repalrs and sub-
stltutions necessary to restore or replace the Locomotive affected
thereby'so that the Locomotives thereaftervsubject to leaée here-
‘uﬁder arqwgubstantially equivalent to, and of a.value not less
thén; the Lbcbmotives subject to lease hereunder prior to such
Evént'ﬁf Lbss; provided, however;bthat Lessee may instead.within
30 dayé bf such Event of Loss fﬁrnish Lessor with an affidavit

of ‘an officer of Lessee setting forth the fact of such Event of
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Lbss and, bn the date}of the next 51—mchth1y annivefséry of the'-_
Initiel PaYment_Date”following the furnishing of said affida&it, N
pay to Lessor the Stipulated Loss Value (as defined in Exhibit E
and determined as of the date sald affidavit is furn;shed)-of
such Tocomotive.  Upon payment‘of such Stiﬁulated Loss Value
and payment of all rent accrued and unpaid on such Locomotive to ’
the date of such payment (i) rent on such Locomotive shall cease
to accrue and (ii) Lessor shall transfé_r to Lessee, WITHOUT ANY
REPRESEﬁTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED,
whétever titie to such Locomotive it meay have. Upon such transfer
{hé *érm of lease of such Locomotive shall.end.

| (p) When Lessee has fulfilled the requirements of sub-
section (a) regarding an Event of Loss, Lessor shall (if no event‘
of default or event which with‘notice or passage of time or both
would constitute an event of default, has occurred and is»con—
tinuing) reimburse Lessee for its costs thus incurred to the extent
of any pfoceeds received by Lessor because of such Event of Loss
eithér under ahy policies of insurence provided for in Section 10
or as satisfaction of any claim (other than one to which an
insurer is or may be subrogated) by Lessor against any person or
persons liable in respect of such Event of Loss, after sub-

tracting in each instance all costs and expenses, including

~-16-



(Withogt,limitation) reasonable legal fees énd‘expenses,
incurred 5y Lessorland not otherwise reimburéed by Lessee in
respecf thefeof.

10, INSURANCE. Lessee shall»with ?éspecf-to eaéh Loco~
motiie at all timéS-maintain and furnish Lessor with evidence
Qf physical damage and liabiiity insurance protecting Lessor
and lLessee, as their interésts may appear, in such companies,

- in such amounts; with such endorsemenﬁs, and covering such :

hazards as Lessor shall from time to time reasonably request.

]

lessee's obligation to maintain insurance with respect tbvevery
Lucumoﬁive shall commence on thg date of delivery of such
Loéomotive or, if earlier, at such time as the vendor thereof
shall cease to bear the risk of loss with respect thereto,
whether or not such Locomotive shall have becoﬁe subJect to
lease pursuant hereto, and shail run until the lease term
thereof terminates or until the end_éf either of the storage
periods'specified in Section 11(b) or Section 14 B, whichever

of the three dates is the latest. iessee and Lessor shall
cooperate and, to the extent.possible, cause others tc cooperate
wiﬁh Lessée and lLessor and all companies providing any insurance.

to Lessee or Lessor or both with respect to the Locomotives.
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11. EXPIRATION OF LEASE; OPTION TO PURCHASE; RETURN

OF LOCOMOTIVES. (a) Upon final éxpiration of the lease term

of any Locémoti&e, Lessee -shall have the option to purchase
-such Locomotive from Lessor for the fair market value-thefeof,_
such option to be exercised by notice from Lessee to Lessor'ndt:
‘more than 180 days nor less tlan 90 days_prior}to the expiration
of such leaée térm, it being agreed that Lessor shall have the
right, so long as Lessee shall nbt have exercised such‘option,
to enter upon Lessee's premises at any time during normal
business hours and ﬁpon reasonable notice to inspect such
Lo;omotiVe or'to.show or demonstrate such'deomotive to3ahy
prbspective purchaser‘thereui. Lessor agrees.that,vif lessee
does nof exercise its option to purchase by giving notice as”_
provided in the pfeceding senﬁenee, Lessor shall not sell or
enter into a-binding agreement to sell such Locomotive to any
third party eitﬁer prior to the expiration of the lease term
thereof or during a period of 30 days folléwing such expilration,
unless Lessor shall have first given Lessee at least five days'
'advance hotice (specifying the price and all other material
terms) of such propoéed sale and Leésee shall have-féiﬂed within
such five-day period to purchase such Locbmotive from Leséor at
‘the price and on the other terms specified in such notice (it

being agreed that Lessee shall have the option to purchase such

‘Locomotive on such terms during such five-day pefiod). If Lessor
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vand Lessée‘are ﬁnabie to agree upon the fair market valﬁe of
any Locomotive for.purposes of the first sentence of this
suﬁSection'(a), Leséor and Lessee shall each designate an
_ihdependént appfaiser, which:two appraisers shall designate a
third appraiser, and the Jjudgment of such threé*appraisers_(or
a majority thereof) as to such fair market value sﬁall‘be binding
-upon Lessor and Lessee. Upon the payment by lLessee of the pur-
chase price bf-any LoéOmotive sold by Lessor to Léssee pursuént
to this-paragraph,‘Léssor shall cause such title as Lessoffmay-
fhen have to sucﬁ~Locomotive‘to péss té Leséeé WITHOUT ANY |
REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED.

(b) As soon és practicable on or after the expiration
of the term of.this Agreement with respect to any Locomotive,
(except any Locomoﬁive title to which has passed to the Lessee .
pursuant to Sécti@né.B and 9 hereof), the Lessee will, at its

.own‘cost and expenée, at the request of the Leésor, deliver
possession'of'éuéh Locdmotive to the Lessor upon such storage
tracks of the Lessee as the Lessof may designate, or, in. the
absence bf‘such designation, as the'LeSSée'may éelect,'and

permit fhe Lessor'fo store such Locomotive §n such tracks for

a period not exceeding three months and the lLessee shall transPort
the same, a# any time within such three-months' period, to any
reasonable place at any terminal of Lessee; all as directed by'

the Lessor; the movement and storage of such Locomotive to be

~-1y-



at Uho expense and risk ol the Lessee, During any such storagews

: perioa the Lessce will permit the Lescor or any person designated-

by it; including the autherized representative Grtrépragentatives
dr any prbspeétive pur¢haser_of any such Locomotive,_fo inspect
the same.v'The assembling, delivery,'storage and transporting

of the Lbcomotives_as hereinbefore provided are of the essence

of this Agreement, and upon application to any court of equity.

: having jurisdictioh in the.prémises the Lessor shall be entitled

to a decree against the Lessee requiring specific performance

ofuthe-covenants of the Lessee so to assembie, deliver, store

- and transport.thg Locomotives.

(c) Lessor may, at its option, elect to terminate

“~

“this Agreement on or after April 30, 1973, pursuant to the

'terms of the Agreement to Purchase dated as of the date hereof

between Lessor, Lessee and the Louiaville & Nashville Railroad

'Company. In-the event of such a termination, Leusee will,

at its own cost and expense and at the request of Lessor,

”deliver possession of the Locomotives to the Louilsville &

Nashville Railroad Company at such location as Lessor shall

specify.

-12. INDEMNITY AND TAXES. (a). Lessee agrees to and

does hereby indemnify and hold Lessor and its agents, employees,
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5ﬁmgmhmlﬁ@$$}.éfficﬁrq; and directors harmless Irom asd
'_dgaiﬂst any‘and'ali_licemse»awd-registrahion fees and all
sales, use, personal property, starp, or other taxes,.levigs,’
imposts, duties, charges, or withholdings of any nature
'(together with any peﬁalties, fines, or interest thereon)

. ' : . ' ¢
imposéd against Lessér,-Lessee or any Locomotive or ctherwise, |
and any'and all éxpense, liability, or,ioss whatsoever; |
including (without limitation) reasonable legal fees and i
expenses, reléting to ér ih any waybarising out of this
Agfeement, ahy Schédule, any Purchase Agreement, any Puréhase
- Agreement Assig;%ent, eny failure by Lessor to qualify in
any~jurisdiction where such qualificatién is'neceséary-as a
‘fésuiﬁ‘of performing any-ob;igations or.exercising any rights
undef_this Agréement or under an Agreement to Purchase entered |

into among Lessor and Lessee and the Louisviile & Nashville

' Railroad Company on the date hereof, or the ordering,
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gcquisition, purchaéé, delivery, lease, possession,.réntal,
use, operation, control, ownership, sale, or dispositioh of any‘
Loéomotive-described in Exhibit A (including, without 1imitatidﬂ:
expense,~1iability, oriloss relating to or in any way arising out
of injury to pérsons or property and patenf and invention rights);'
provided, that Lessee shall not be required to pay: (1) any |
losses, expenées,;or taxes on any sale or diSposition of
Locomotive by Lessor following'retufn of such Locomotive by
Lessee to Lessor pursuant to Section 1i(b) at the end of the
full lease term theréof, or on any sale or.diSposition_Of
Lodomotive to someone other than Lessee during the lease term |
thereof at a time wheh_no event of @efault has occurred and is
.continuing; prdvidéd, however, that nothing in this clause (1)
ghall be deemed'tq relieve Lessee from.its obligationﬁ under
Section 13 if»aﬁfevent of default shall have occurred and be
continuihg, (2),Federa1 and Illinois taxes on, or measured by;
Lessor's net iﬁcbme (other than any such net income taxes which
relieve Lessee frém an ad valorem}tax on any Locomotive or
rentals which 1t would otherwise be obligated to pay rereunder),
or (3) ény general administrative expenses of Lessor._‘Lessor_.
shéli give Lessee and Lessee shall give Lessor notice of any
event or condition which requires indemnification by lessee
here&nder, or any allegation of such event of condition, promptly

upoh obtaining knowledge thereof, and to the extent that Lessee
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makes"ér.provides to the sé£isfa§tion of Lessor for payment
under the indemnity provision hereof, Lessee shali be subrogatea”ffm
to LesSér's rights Qith respect.to'such:event or.conditionﬂand

"shall have the right to détermine the séttlement:of claims.
thereon. Lessee shali pay all amounts due hereunder promptly

| )on:notice therepf from Lessor. Lessee shall hot be required
to reimburse Lessdr pﬁrsuant to .this Section 12 for ahy sales,
use, or similar‘taxés paid by Lessor if ihciuded by Lessor as |
partTOf the Aéﬁu;sition Cost of any Locomotive, Ail'of the
iqﬁemnities and‘agreements contained in this Secﬁion 12 shall
survive.and'continuéfin full.forée and effect'notwithstanding
termination of this Agreement or of the lease of any or all -
LocomotivesAhefeﬁndef. |

(£) Anything in subsection (a) of this Section notwith-

"standing if Legsdr»shall not be entitled to take as a credit on

' its federal iﬁcome tax return for the year in which it QCQuires
any Locomotive any poftion or all of thé maximum investment credit
presently allowable fo? new propert& with a useful 1life. in exceéé'
of eight years under Sectlon 38 of the Ihternal Revenue Code
of 1954, as‘amended, én the Acquisition Cost of all Locomotives

- acquired in said calendar year, or 1if at ény time thereafter
Lessor shaii lose or be deémed not to be eﬁtitled to any por—.

tion or all of said maximum investment credit on the Acquisition

-



‘Cost of any such Locomotive under any circumstanceS'whatsoever I

other than (l) as‘a'resultrof Lessor‘s not having sufficient -

tax llabllity againstlﬁhich to éffset‘said'maximum investment
credit, provided that such insufficiency does not resulé from
change in the law or (2) as a result of any assignment of any

of Lessor's right, title, or interest in or to this Agreement,
any Purchase Agreement Assignment, or any Scheduie by Lessor or
any Sale-dfwany'Locomotive (except'a-sale of any_Locomotive'
pursuant to the Sublease Agreecnent dated as of ;he date hereof,
between Lessor, Lessee; and Loulsville & Nashville Railroad
Company referred to in Section 11l{c) of this Agreement) by}

Lessor 1f such assignment or sale ls made at a time when no
event-of default hereunder has occurréd and is continﬁing;'theﬁ
Lessee agrees to pay Lessor upon demand the sum of (A) the‘amount'
_of said maximum inveétment credit which Leééor shall haQe 850 ldst
or failed to receivé; (B) any interest (net'of any actual de-
crease in federal incomé tax'caused by any aliowable dedpction
.'of such interest from taxable income), fines, orbpenalties which
may te assessed against Lessor in connection theréwith;»and (C)
any taxes required'to_be paid by Lessor in resbeét of thé receipt
of amounts referred to in clauses (A) and (B) abo?e, and the
receipt of amounts pursuant to this clause (¢). 1f, at any

subséquent time Lessor shall be allowed any portion or all

of said maximum investment credit which it failed to receive

23~



Br loét at any previous time and fpr which payment had

been made to Léésor by Lessee purguant to this subsection
(b),'theh Lessér shali, prompt;y‘after said alloWanée,.pay
‘the amount thus allowed to Lessee'tdgether-with aﬁy interest
thereon pald to Lessor by the Federal government. Lessor’
agrees to use, its Eest efforts to take the maximum invrgtmgnt
credit to which it shall reasonably deem itself entitledvin
respect of the Equipment as a credit §n its federal income tax
. return for the éarliest possible year for which it can be

taken.

v

13. EVENTS OF DEFAULT. (a) The following shall be
events of default hereunder: (i) default in the payment of.any
reﬁtvhereunder and continuance thereof for at least 30 days
after notice thereof from Lessor to Lessee; or (ii) failure by
Lessee to make any other payment required by this Agreement
within 15 days after notice from Leséor to Lessee that such .
payment is due; or (iii) failure by Lessee_to discharge within
30 days after the same arises aﬁy 1ien; chargé, encumbrance,
‘security.interest, or 6ther similar interest in or upon‘ény
Loconotive which it is obligated under Section 7 to prevent
or discharge; or (iv) any warranty made by Lessee in this
Agreement or any representation in any statement, report,

schedule, notice, or other writing furnished by Lessee to
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Lessbr iﬁ connection herewith is untrue in:any matarial réspect
on thevdate as of which the facts set forth are stated; or (v)
the Lesseé shall make or pefmit ény unauthorized assignment or
| transféf of this Agreement or of possession of the deométives,
or any.thereof, and shall fail or refuse to cause such assign~-
ment or transfer to be cancelled by agreement of all partieshb
-having'anyfinterest therein and té recover poséessiqn of such
Locomotives within 30 days after written notice from the Lessor_;
to;the Lessee demanding such cancellation and recovery of
posseésién; or (vi) default in the performancé éf any of
lessee's agreements herein set forth (and not cénstituting

any event of default under any of the preceding clauses of
this Section 13) and coﬁtiﬁuanee thereof for 30 days after
notice thereof from Lessor to Lessee; or (vii) any indebtedness
of ILessee or ény subsidiérj (other than indebtedness of any |
subsidiary to Lessee or any other subsidigry)_becomes or ié
declared to be due aﬁd.payable prior tb its express maturity
by reason of any default by ILessee or such subsidiary injthe
'pérformance or obser&ance of any obligation or'conditioh; or
(viii) a petition for reorganization under Sectidn 77 of the
'Bankruptcy Act,‘as now constituted or as said Section 77 may

" be hereafter emended, shall be filed by or against the Lessee,



and all the obligatione of the Lessee'under this Agreement shall

..........

, not have been duly assumed in writing, pursuant to a court order

' 'or.decree, by a trustee or trustees appointed in_such proceedings'
or otherwise gifen a status compafeble to obligations incurred =
by euch a trustee or trﬁstees within 30 days after‘such.appoint~
ﬁent, if any, or 60 days after such petition shall heVe'been |
filed, whichever shali be earlier; or (ix) Lessee or any
subsidiavy becomes” 1nsolvent or admits in writing its inability
to pay 1ts debts as they mature, or applies for, consents to,

or ‘acquiesces in the appointment of a trustee or a receiver for
Leesee or such subsidiery or any preperty thereof; or, in-the’
absence of such application, consent, or acquiescence,ea trustee
or receiver is appeinted.for Lessee cf any subéidiary or for a
substantial part efvthe property of any thefeof and is not dis~f;
charged within 30 days, or any bankruptcy, reorganization, debt
arrangement, df other proceeding uﬁder aej bankruptcy or
insolvency. law, or any,dissolutioﬁ or liguidation proceeding

is instituted by or against DGSSee or any subsidiary, and, if
institufed egainst Lessee or any subsidiary, is consented to or
acquiesced'iﬁ by Lessee or such subsidiary or remains for-BO

days undismissed lessee 'shall give Lessor prompt notice of aﬁy
v event of default and of any event which with notice or passage of

time or both would constitute an event of default hereunder.
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(b) Upon any such event of default Lessor shall (except
to the extent otherwise required by law) be entitled to. (1)
N repossess any or-all Locomotives without prejudice to any remeﬁy
or claim hereinafter referred to; (2) elect to sell any or all
Locomotives, after giving five business dayé‘-notice to Lessee;
at one or more public Cr-private sales and recover from Lessee
as liquidated démages for lessee's default\hereunder.én amount
equél to the amount, if any, by which (A) the sum of (i) the“
aggregate Stipulatéd'Loss Value of‘such_Locomotives on the date
such notice is giveﬁ, (ii),all rent and other amounts owing

i : _

hereundervfo and including the date such notice is given, (111)
all costs and expenses’incﬁrred ih searching fqr; taking,
rémqving,'keeping,’repairing, storing, and~se11ing such Locomotives,
and (iv) éll'costéxahd,expenses, including (ﬁithout limitation)
reasonable legal feés and expenses, incurred by lLessor as a result
of Lessee's deféult hereunder, exceeds (B) the amount received-
by Iessor upon such pubiié or private sales of suéh Locomotives;
(3) upon nétice to Lessee receive prompt.payment frovaessee of
an amounﬁ equal to the sﬁm of (i) the aggregate Stipulated Loss
Value of all Locomotives which have not been sold by Eessor
pursuant to clause (2) above plus.(ii) all rent‘and éfherAamounts
owing hereuhder'to;and including the.date such notice.is given,
(1ii) all costs and expenses incurred’inlsearching for, taking,

removing, keeping, repairing and storing such Locomotives, and



J(iv).all costs and expeﬁses, including (without limitatioﬁ)
Aréasdnable'legal fees and expenses, iﬁcurred by Lessor as a
result of Lessee's default hereundér, provided that promptly
upon-recéipt-of payment-in full of such. amount Lessor shall
 convey to Lessee, WITHOUT ANY REPRESENTATION OR WARRANTY OF

ANY KIND, EXPRESS OR IMPLIED, whatever title to such Locomotives
it may have; (4).by notice to Lessee, declare this Agreement

| terminatéd without prejudice to Lessor's rights in respect of
obligations then accrued and remaining unsatisfied; or (5) avail
itsélfpof aﬁj other remedy or remedies provided for by any. |
statute or otherwise availablé at law, in equity, or in
‘bankruptcy or insolvency proceedings. The remedies herein set
férth or referred to shall bé cumulative.

14, RETURN OF LOCOMOTIVES UPON DEFAULT. If the Lessor

shall terminate this Agreement pursuant to Section 13 hereof,
the Lessee shall forthwith deliver possessién of thechcomdtives
to the lessor, 'For the purpose of delivering possession of any.
Locomotive or Locomotives to the Lessor as ab§ve required, the
Lesscve shall at its own cost, éxpense and risk (except as herein-
~after stated) |

A. forthwith place such Locomotives upon such
storage tracks of the lessee as the LeSSOf'may'
designate or, in the absence of such'desigﬁation,

as the lessee may select,
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B. permit the Lessor to store such Locomotives

.oh sucﬁ tracks forvavperiod not exceéding six m0nths.

"at the risk of the Lessor, and

| C. transport the same, a£ any time within such

>sii moﬁths' pefiod, to any-ferminal of Lessee, 8ll as

difected by the lessor.

The assembling, delivery, storage aﬁd transporting of the
Locomotives as hereinbefore provided are of the essence of.fhié

Agreement, and upon applicatién'to any éoﬁft of equity having
Jjurisdiction in the.premises the Léssorvshéll be entitled.to a
dedree against the Lessee reguiring specific perforﬁance of the
covenants of the Lessée SO to'assemble, deliver, store and-traﬁs-
port the Locomotives.

Without in_any way limiting the obligation of the Lessee
under the foregoingvpfovisions of this Section 14, the Lessee
hereby irréVocébly appoints the Lessor as the agent and attorney
of the Leséee;fwith full power and authority, at any time while
the,Lessee is obligated to Qelivef possession of any Lecomotive
to the tessor, to demand and take.posseséion Qf such Locomotive
in the haﬁe and on»behaif of the Lessee from whosoever chall be

‘at the time in possession of such Locomotive.

15. SUBLEASE, ASSIGNMENT, MERGER, ETC. (a) Except as
' specifically provided in paragraph (b) of this Section 15,
Lessee shall not, without Lessor's prior written consent, assign

any right or interest in or to this Agreement or any Locomotive,
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csublesse any Locomolive, be a party Lo any werger -or consolids-.

tion, or sell, convey, transfer, or l@ds§~all.or,substantially
- all of 1ts property.  Tessor and any.direct or remote assignee
of any right, title, or interest of Lessor hereunder shall have

the right at any time or from time to time to assign part or all

V““i;of 1ts fight, title, and interest. in and to this Agreement, e

Withoﬁt 1imiting'the'foregoing; Lessor and any such assignee

'shall have the right at any timé or from time to time to sell,

' .subject to Lessee's rights: under this Agreement any Locomotive

o ;orvLooomotives.

_fd(b)  Anm§hing'in paragraph (a) of this SectionvlS‘to
thé-confréry notwithstahding, Lessee shall have the right
W}th the written consent of Lessor to sublease any Locomotives o
to the Loui>ville & Ndshville Railroad Company, provided that
(i) by the express terms of such sublease, the rights of
the sublessee are subgect and subordinate to all the terms,
and all of the rights of the'Lessor, under this'Agreement
;(ihcludiﬁé; without limitation, the Lessor's rights to repooses-
sion and its oihér remedies under>Section 15(b) whether or not
the sublessee shall be in default), (1i) such sublease shall,
, opon its execution, be concurrently assigned by the Lessee to -

the Lessor as security for the'Lessee‘s obligations under this

‘Agreement, (1ii) the term of any sublease (ihcluding any option
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ygf'suCh_sﬁblessee-tove#ténd such ﬁérm) shall be for a périod 
not lgnger thén the lease term set forth in Section é,_and
(iv) the insurance required to be maintained by the Lessee
pursuant to Section 10 of this Agreement shall continue in
fulijforce and effect irrespective of any such sublease; No -
such sublease shall affect or reduce any-bf the obligatidnﬁ
éf thevLéssee hereunder, and this Agreement and all leiga—
tions of the Lessee héreunder shall continue in full‘force
and effect as the oblivations of a principal and not the |

obligations of a surety.

- 16. RECORDING; EXPENSES. Prior to the delivery and
acceptaﬁce of the firsfc Locomotive, tﬁe'Less'ee' w‘il’l,--wi'théut
expense to thelLessor, cause this Agreement to be filed and
recorded with the interstate Commerce Commission in accordance
with Section 20c of the Interstate Commerce Act. The Lessee
will, at its‘expense, from time to time do and perform any
other act and'ﬁill execute, acknowiedge,’deliver,'fiie,‘régiéter,‘
record and . deposit (and will re~file, re-register,'re-record or
“re-deposit whenever requlred) any and . all further instruments
_required by 1aw or reasonably requested by the Lessor, for the
purpose of proper protectlon, to the satisfaction of the Lessor,
of its title tovthe Locomotives, or for théqpurpose of carrying
out the inténtion of tﬂis Agreemént. ‘The Lessor shall have the

'_right, et any time during the term of this Agreement, to appoint
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~ a bank or trust company selected by 1t to act as agént or

trustee for it hereunder.

,17.> LESSbR'S RIGHT TO PERFORM AND PAYMENTS BY‘LESSEE;v
(a) .If'iesseeffails to make at the agreed time any payments. |
" required ﬁy this Agreement or fails'éo'pe;forh any of.ifs other ‘
agreementS'gohtaihed herein, Lessor May, bu%lshéll'ﬁot ﬁebre-
quired to, make such payments or peffbrm such agreements. The
aﬁount“of any such péyment and Lessor's expenses, including (witﬁ—
out:limitation).reasohable legal fees and expenses, in connection.
therewith and with suCh,performancé, shall be payable by Lessee
prmptly upon notice from Lessor that such amount is due.
| (b) Any provision herein that Lessee shall take any
action shall require Léssee to do so at its sole cost and
expense. Lessee shall pay lLessor interest at the rate of one
per cent per annﬁm over the prime commercial rate of the Con-
tinentél I1linois National Bank and Trust Company of Chicago, from
time to time in effeét, but in no event less than 8% per annum ”
(to phe extent lawful) from the date it is.requiréd to make
any payment of rent or 6ther amouﬁt hereunder;to Lessor to
the date such payment is made..-

18. CONSENT TO JURISDICTION. Lessee (i) hereby

irrevocably submits to the jurisdiction of the Circuit Court
of Cook County, Illinois, or any successor to said court and

to the Jjurisdiction of the United States District Court for
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| ﬁhe Ndrthern.District of Iliiﬁois_or ény successor to said |
court (herein Cailed Illinois courts)'for purposes of any suit,»
action, or other proceeding which relatesvto,the'transactions o
'contempléted in'thié.ﬂgréementmand to*which Lessor is a party;
(i1) to the extent permitted by'applicable law, hereby_waives,
gnd agrees not to assert, by way of-mdtion, as a defénse, or
othe;wise, in‘any such suit, action, or proceeding, any claiﬁ-
that it is notvpersonally subject tg the jurisdiction of tﬁe
above-named courts; that the suit, action, or procéeding is'
brought in an incanénient forum,.that the Venue of the suit,

» acéion, or prbéeeding ié iﬁproper, or that thié.Agreement or

any transaction provided fcr-hereiﬁ may'not'bé enforced in or
by sﬁch courts; (iii) hereby agrees not to seek, and hereby
waives, any_éollaferal review by eny other‘éourt, which may be
called upon to ehforcé the judgment of any Illinois'court,vof
the merits of,ahy Such sult, action, or proceeding or the juris~
diction of sai& Iilinois court; and (iv) hereby consents.to.
service of.prdbess on it ﬁy personal service in Chicago, Illinqis,
on C-T‘Cofporation System, a Delaware_cofporation, of any
_successér thereof (herein called C T), 208 South LaSalle Street,
Chicago, Illinois 60604. Lessee hereby appoints C T its agent
to receive service of process in any suit; action, or other
proceeding as to which Iessee has thus submitted to Jurisdictiﬁn.

| Lessee shall pay C T's fees for actihg as such agent. C T shall

o



vpromptly éend a.copy of ény such process served on it to

Iessee at the address to which notices hereunder are to be

sent, but neither Léssor'nor C T shall incﬁr any_liability

for any failure by C T to dg SO. _Thewonly-efféét of any failuré‘
by lessee to receive a copy of such process Whethér-from cT orb
othe;ﬁise shall be that such process shall ﬁot_be effective.
Nothing herein shall limit Lessor's right to bring ahy suit,
action; or other proceeding against TLessee in any court, wﬁerevér
| 1ocated,lhaving jurisdiction over Lessée or any of its assets
or_td serve process on lessee by any means authorized by law.
Upon thirty days' notice to Léésor and ILessee, C T or any
anenecsor agent may‘resign as Lessee's agent to recelve

service of process. Within that thirty days Lessee shell appoint
a sﬁccessor agent, and if Lessee does not so éppoint a sﬁccessdr
agent and furnish ILessor with a written acceptance of such agency
in the form of the acceptance provided herein for C T within that
thirty days, then Lessor may designate a successor agenﬁ. Any
successor agent shall be a corporation, duly organized and
eiisting under the laws of the State of Illinois or duly
qualified to do business inllilinois, which is engaged in the
business of acting as representative and statutory agent for
corporations and which is not affiliated with Lessee or Lessor.

19, MISCELLANEOUS. (a) When used herein the term

"subsidiary" shall mean a corporation of which Lessee and its
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other subéidiariés own, directly or indirectly, éuch number
of outstanding shares as have the power (disregarding any
voting:pbwer,.solely‘by reasbheofvthe happening.of‘any defaulﬁ,“
‘  of shareé of any ciass) to elect a majority of the board of
direétors. |

(b} Any notice hereunder shall be in writing and, if
mailed, shall be deemed to be given_wﬁen sent by registered or
certified mail, péstage prepaid, and addressea: (1) if to.
Lessée, at its address shown below; (ii)‘if to Lessbr;’at
231 South LaSalle Street, Chicago, Illinois 60693, ér (iii).to
‘either party at such othef address as it may, by written noﬁice
recéived by the-othef,designate aé-its'address for purposes of
notice hereunder.

(c) lIf this Agreement or any provision hereof shall Be-
deemed invalid, iiiégél, or unenforceable in any respect .or
in any Jjurisdiction, the validity,'legality, and enforceability-;
of this-Agreeﬁénﬁ in other respects and other jurisdictions
shall not be in any way impaired or affected thereby. Each of
the ﬁarﬁiéé.hereﬁo acknowledges that the'other‘parﬁy éhali not
by act, delay, omission, or otherwise be deemed to haveAWaived
any of its rights or.remedies under this Agreement unless such
walver 1is given in writing, and such writing shall be binding
only to the extent therein provided and only upon thé'party

sighingvit; A wailver on any one o¢casion shall not be construed
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as & waiver.on any futuré occasion.- Without limiting the
_ﬁﬁregciné,:Lessor’s’rightg and Lesséé's'duties shall in no
way be affected by Lessor's inspection of, or failure to inspect,
Ny any_L0comoti§e or any of the documents referred to in this |
Agreemént or by Lessor's failure to inform Lessee of any failure.
to Comply with any of‘LesSee's obligations under this Agreement.
Iessee hereby walves ény right to assert that Lessor cannot
enforce this Agreement}or that this Agreement 1s invalid
~ because of any‘féilure of lessor to quaiify to dobtusiness in -
any jurisdiction.v*This Agreement has been delivered for
a&%eptance by ILessor in Chicago, Illindis, and shall be governed
by the laws of the State .cf Tllinois, provided that the parties
shail,be entitled to all‘rights conferred by Section 20¢ of the
Intersﬁéte CommerCe:Act. ‘This Agreement shall be bindihg on
Leséor and Lesseé énd their respective successors and assigns,
and shall inure to the benefit of Lessor and Lesseé and the
successoré aﬁd éésigns'of Leséof.’

| (d) ‘The section héadings in this Agreement are for con-
venience of reference only and shall noﬁ be considered to be a
part of this Agreement.

| (é) This Agréement,‘and any ‘zgreement éupplementa} .

hereto, may be executed in several counterparts each of which,
when so executed; shall be deemed to.be an original, and in.
eaéh case such counterparts together shall constitute but one .

and the same instrument.
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(f) This Agreement (including Exhibits
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'C T CORPORATION SYSTEM hereby cccepts its appointment as agent

Y )

to receive service of process ond

crees to send a copy of any
provided in the foregoing Agreenent,

SYSTeEM

such process to Lessee, all as
C T CORPORATIOW 5
By
36
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' STATE OF ILLINOIS,
A 85
COUNTY OF CooK o,

On thiswgz ------ da of Ve A~ 1970, vefore me

Y K T Al P > to me

persgnqlly known, who, belng by me duly orn, says that he is
‘rﬁhﬂ&éLkmm#m of Continental Illinois Leasing

Corporation, that one of the seals affixed to

the foregoing instrument is the corporate seal of the said

corporation, that said instrument was signed and sezaled on

behalf of said corporation by authority contained in its By-laws,

and he acknowledged that the execution of the foregoing instru—

ment was the free act and deed of said corporation,

my["\!{!’

T _g."‘ o .' WY GO ey e £ it ‘f'.f’ ~"1 1576
(Notarial Seal) '

S8
On this 7ok Siay of _ﬁ_m,,w , 1972, ’oef‘ore me
personally appeared Kecalha . .l “, QMWmﬂm > to me
ﬁﬁﬁﬁﬁﬁllv known, who, being by me du]y sworn, .says that he is

o)
; B pacilont of Auto-Train. Corporation, that one of the
seals affixed to the foregoing instrument is the corporate
seal of the said corporation, that said instrument was signed
and sszled on behalf of said corporation by authority of its
Board of Directors and he acknowledged thal the execution of -
the {oregoing instrument was the free act and deed of said
corporation.

) e o
;?ﬁf)iﬁzﬁﬂv @Jéﬁwwmwﬂgw
7

(Notarial Seal)
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EXHIBIT A .

LIST OF EQUIPMENT

Lo - | e Bstinated™™
‘Description - Vendor _ Location- ~'Acquisit10n'005
Five (5) General General Electric -  Auto-Train, $320, 645 per
Electric Model - Corporation; - Sanford, Florida locomotive

U36B Locomotives,  Lessor, Continental (Mobile)
' - Illinois Leasing
- Corporation

* v . | :
“/' Specify State, City and Street address. If the Equipment 1s of a - —
- type normally used in more than one state, list its home base followed

by ”Mobile". :

* % S | :
2/ Indicate not ‘just vendor's price but also (to the extent available)
estimates of other elements of the Acquisition Cost.

-38-



Ml L8l B et des B ot

(page .one)

PURCHASL AGREEMENT ASSIGNMENT

The undersigned (Assignor) hereby assigns to CONTINENTAL “£W¥;
- TLLINOIS LEASING CORPORATION (assignee), all of Assignor's |

right, title and interest in and to that certaig_/

(the Purchase Agreement) between Assigncr and

V(Vendor), including, without limitation,

(i) the right to accept delivery of the chattels (the Equipment)

described in the Purchase Agreement, (ii) the right ta‘teke

tiéle to the Equipment and.to be named the purehaser in any
vbilisqu sale from Vender for the EQuipment; (111) the right.

' teAreeeive any and all money due or to become.due to Assigner

| in respect of the Equipment under or pursuan£ to fhe Purchase

'Agreement'(including any refund by Vendor of_amoente paid thefeunder),

" (iv) the right to enforce all claims and exercise any and ail

ethef'rights in respect of the Equipment or the Pﬁrchase Agreemeht

arising as'a result of eny defaelt by Vendor under the Purchase

Agreement, or any nenconformance of Equipment with specifications
or werranties,'or‘otherwise,rand (v) ahy and all rights of Assignor

to terminate the Purchase Agreement, and to enforce performance

* ' ‘
*/- Insert description, 1ne1udind date or dates, of purchase :
agreement :

-39~
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EXHIBIT B
(pege two):

of the terms thereof.

~ Assignor shall at all times femain liable to- Vendor under

- the Purchase Agreement to perform all of its duties and obliga-
- tions thereunder to the same extent;as if this Assignment had |

‘not been executed. Assignee shall have no obligation or liabil-

ity uwnder the Purchase Agreement by reason of, or arising.out-
of; this Assignment, nor shall Assignée be obligated to perform
any of Aséignor's obligations or duties thereunder or make'any
payment or make any inquiry as to the sufficiency of any payment
received by it or preseﬁt or file any claim or takeAany other

4

action to enforce performance of the Purchase Agreement or collect

or enforce payment assigned'hereunder except to the extent required

by the express provisilons of the Equipment-lease Agreement dated

) oY o . .
as of December‘ﬁeé 1972, between Assignee as lessor and Assignor

as lesSee, which provisions are solely for Assignor's benefit
and not for the benefit of Vendor or any other third party.
Assignor shall not agree to any amendment of or departure from_'

the Purchase Agreement without the prior written consént of

Assignee,

Assignor hereby authorizes Assignee (and its successors

and assigns), in the discretion of any of them, to take any

and all actions with respect to the Purchase Agreement and its

enforcement which, but for this Assignment, Assignor could have

taken.

~40-



LADLDLL D i
(page three)
'.‘Upon writfen request of Assignee, Assignor shall promptlx
éﬁd.dﬁly exécute;and deliver any and"all.such fﬁfther_inétrumeﬁ%;_,
~ and take_sﬁch furthef action as Assignee may from time to ‘time
reasonably request in order td obtain the full benefits of this
Assignment énd to:adcomplish the purposes hgreof.
| Assignor warrants and agrees'that the Purchase Agreemént
(an executed originai.or true copy of an executed original of
which has been furnished to Assignee) is in full force and,effect,
and is enforceable in accordance with its tefms, that Assignor»
is not in default théreunder, and that Assignor has not assignéd
or‘iledged, and will not assign or pledge, the whole or any
'part of the rights hereby assigned to anyone othef than Assignee.
| This A551gnment has been delivered in Chlcago, Illlnois,
and shall be governed by the laws of the State of Illinois.

IN WITNESS WHEREOF, Assignor has caused this instrument

to be duly executed this day of - , 19 ..

—————

(Corporate Seal) _
Auto-Train Corporation (Assignor)

ATTEST : ‘ - By

President
or Treasurer

Secretary

Consent by Vendor

The undersigned Vendor, a party to the sbove-mentioned Purchase
Agreement hereby consents to the above Assignment of said Aureement by
the Assignor.

s__Vendor

By T Yice President
'—u'l"



EXHIBIT C
(page one)

. " " \ N il »

SCHEDULE NO. __ ¥
TO: |
© CONTINENTAL ILLINOIS LEASING
CORPORATION

231 South LaSalle Street
Chicago, Illinois 60693

Decemben 27

.....
...............

Pursdant té‘Section 1 of the Equipment Lease Ag“ﬁement

.......
i,

as of Nevemrup=R0 1972 (which Equlpment Lease Agreement
governs this lease Schedule), the undersigned Lessee hereby
requests your Company as Lessor to make payments for the
‘acquisition and delivery of the property described below in
the amounts and to the payees listed below:

Property *=/ » Payee Amount

]

The undersigned Lessee (1) hereby represents that all
of the warranties set forth in Section 6(a) of the Equipment
Lease Agreement are true as of the date hereof, (&, uL.redy
represents that the property described above has been accepted

for lease hereunder pursuant to Section 5(b) of the Equipment
Lease Agreement (subject to the provisions of Section 5(c) of
the Equipment Lease Agreement), and (3) hereby evidences the
lease of such property. *¥x/

i/ Four copies executed by Lessee should be sent to Lessor so
- that a copy executed by Lessor can be returned to Lessee and
copies will be available for filing and recording.

iﬁ/ .. Insofar as possible describe each unit of Equipment by
manufacturer, type, model, serial number, and other appro-
priate identification, including any other identifying
" “number which is or will ve placed upon each unit of
Equipment.

jff/ Schedules which are executed before delivery of the described
© property and which do not request payment of the full amount
of the purchase price of the described property may omit
items (2) and (3) of this paragraph.
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EXHIBIT C
(page two)

Upon écceptance by .Lessor of this Schedule dated this
day of - s 19, it shall become a

~part of the'Equipment Lease Agreement.

AUTO-TRAIN CORPORATION, LESSEE

By

Président, Vice President,
or Treasurer '

Accepted:

CONTINENTAL ILLINOIS LEASING

CORPORATION, LESSOR

By

~4 3



EXHIBIT D

(For Letterhead of Lessee's Counsel)

, 19 */

CONTINENTAL ILLINOIS LEASING

CORPORATION o

- 231 South LaSalle Street
Chicago, Illinois 60693

Attention:.
Dear Sirs:

We are counsel to Auto-Train Corporation (the Lessee), are familiar
with its affairs, and have made such examinations of its corporate records
and other documents as we have deemed necessary for the purpose of this
opinion., Pursuant to Section 4 of the Equipment ; ase Agreement between
your Company and the Lessee dated as of December , 1972, we hereby render
to you our opinion that: (1) the Lessee is a corporation duly organized
and existing in good standing under the laws of the State of Florida and
duly qualified to do business in every jurisdiction where such qualification.
"is necessaiy to carry on its present business and operations; (2) said
Equipment Lease Agreement, any Schedules, any Purchase Agreements, and
~any Purchase Agreement Assignments are, or will be when entered into, the
legal, valid, and binding obligstions of Lessee (and, with respect to -
Purchase Agreements, of the other parties thereto), enforceable in accordance
with the recpective terms thereof, except as limited by bankruptcy, in-"
solvency, or similar laws affecting the rights of creditors generally; (3)
the Lessee has full power to execute and deliver said Equipment Lease
Agreement, to lease Equipment thereunder, to execute and deliver Schedules,
Purchase Agreements, and Purchase Agreement Assignments pursuant thereto,
and to perform its obligations under all of the foregoing; (4) if this
Agreement is filed and recorded with the Interstate Commerce Commission
~pursuant to Section 20c of the Interstate Commerce Act, no other filing,
recording or depositing is necessary to protect the Lessor's title to the
Iocomotives in the United States; and (5) such actions have been duly
authorized by all necessary corporate and governmental acticn and do not
and will not conflict with, result in a violation of, result in, require,
or permit the creation of any lien, charge, encumbrance, security interest,
or other similar interest pursuant to, or constitute a default under, any
"provision of law, of the charter or by-laws of the Lessee, or.of any other
agreement, instrument, restriction, or requirement binding upon the Lessee
‘of which we have knowledge. Terms used herein with initial capital letters
- shall have the meanings ascribed thereto in said Equipment Lease Agreement.,

Very truly yours,

'f/ The date of the opinion should not be earlier than the date
- of the Agreement,

T



